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Verne, B. Michael

From:

Sent: Tuesday, March 08, 2005 3:43 PM
To: Verne, B. Michael

Cc: Peay, Sandra M.

Subject: HSR Question

Instead of leaving a long winded voice mail, | presumed it would be easier to let you see my question
in writing.

The situation involves the merger of Company X (which has no UPE) into Company Y, a wholly
owned subsidiary of Company Z. The merger consideration to be paid to the shareholders of
Company X is approximately $40,000,000. As a condition to closing, however, Company Z must also
repay approximately $25,000,000 of Company's X's debt to third party unrelated lenders. My
question is, in light of the fact that mergers are treated as the acquisition of voting securities, does
the repayment of debt factor into the "size of the transaction” test or do we view the acquisition price
as being only $40,000,000.

If you could let me know, it would be very helpful. If you would prefer to call me, | can be reached at
M. Thank you. :

DepT -
I S
3lg(ss

The information contained in this E-mail message is privileged, confidential, and may be protected
from disclosure; please be aware that any other use, printing, copying, disclosure or dissemination of
this communication may be subject to legal restriction or sanction. If you think that you have received
this E-mail message in error, please reply to the sender. This E-mail message and any attachments
have been scanned for viruses and are believed to be free of any virus or other defect that might
affect any computer system into which it is received and opened. However, it is the responsibility of




